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) OMB No. 1124-0006; Explres May 31 2020
| U.S. Department of Justice ‘ _ Exhibit A to Reglstratlon Statement
Washington, DC 20530 _ ~ Pursuant to the Foreign Agents Reglstratlon Act of
’ ' 1938, as amended

INSTRUCTIONS. Furnish this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal acquired
- subsequently. The filing of this document requires the payment of a filing fee as set forth in Rule (d)(1), 28 C.F.R. § 5.5(d)(1). Comphance is
accomplished by filing an electronic Exhibit A form at https://www.fara.gov.

Privacy Act Statement. The filing of this docuthent is fequired by the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 ef seq.,
for the purposes of registration under the Act and public disclosure. - Provision of the information requested is mandatory, and failufe to provide this
information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the
Attorney General under this Act is a public record gpen to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Stateriients are also-available online at the Registration Unit’s webpage: https://www fara.gov. One copy of
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to-Section 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departmetits and Congress pursuant to Section 6(c) of the Act. The

" Attorney General also transmits a semi-annual report to Congtess on the administration of the Act which lists the names of all agents registered under
the Act and the foreign principals they represent. This report is available to the public in print and online at: hitps:/www.fara,gov.

Public Reporting Burden. Public reporting burden for this coilection of information is estimated to average 49 hours per response, mcludmg the

time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, afid completing and reviewing the

1 collection of information. Send cornhents regarding this burden estimate or any other aspect of this collectlon of information, including suggestions
for reducing this burden to Chicf, Registration Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Departmient of
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washmgton DC 20503.

1. Name and Address of Reglstrant ' _ : 2 Regxstratlon No.
Mayer Brown LLP ' ' . .
1999 K Street, NW - : _. ' 6236
Washington, DC 20006 ‘ S

3. Name of Foreign Principal 4. Principal Address of Foreign Prmclpal
Tri-Star International Trading, Co. : . 9602 Greenfield Rd.

: Detroit, Ml 48227

5. Indicate whether your foreign principal is one of the following:
O Government of a foreign country !
[ Foreign political party : A
B] Foreign or domestic organization: If either, check one of the following:

O Partnership . O Committee ‘
&l Corporation v : .0 Voluntary group
. [0 Association [ Other (specify)

O Individual-State nationality

6. If the foreign principal is a foreign government, state:
a) Branch or agency represerted by the registrant

n/a

b) Name gnd title of official with whom registrant deals

7. If the foreign principal is a foreign political party, state: .
a) Principal address :
n/a

b) Name and title of ofﬁé’ial with whom registrant deals
¢) " Principal aim-

1 "Government of a foreign country," as defined in Section 1(e) of the Act, includes any person or group of persons exercising sovereign de facto or de jure political jurisdiction
over any country, other than the Umted States, or over any pm of such country, and mcludes any subdivision of any such group and any group or agency to which such sovercxgn dc

governmental authority whether such faction or body ofi msurgents has or has not been recogmzed by the United States;
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8. If the forelgn principal is not a foreign govemment ora forelgn political party
a) State the nature of the business or activity of this foreign pnnc1p;11

Exporter

b) Is this foreign pnnclpal

Supervnsed bya forelgn government; forelgn polltlcal party, or other foreign principal o Yes [0 No

- Owned by a forelgn government, foreign political party, or other foreign ptincipal ' Yes O No &
Directed by a foreign government, foreign political party, or other foreign principal ‘ - Yes [ No [
Controlled by a foreign government, foreign poliﬁcal party, or other foreign principal . Yes[d No
Financed by a foreign government, foreign political party, or other foreign principal . v ' Yes [0 No
Subsidized in part by a foreign government, foreign political party, or other foreign principal Yes [J No X

~9, Explain fully ail items answered "Yes" in Item 8(b). (If additional space is vieeded, a full insert page must be used.)

10.. If the foreign principal is an orgamzatlon and is not owned or controlled by a foreign govemment foreign polmcal party or other

“foreign principal, state who owns and controls it.
Dr. Mustafa Eteer

EXECUTION

In accordarice with 28 U.S. C § 1746, the under51gned swears or affirms under penalty of perjury that he/she has read the
information set forth in this Exhibit A to the registration statement and that he/she is familiar with the contents thereof and that such

contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit A |Name and Title
July 06, 2018 Anthony Moffett, Senior Advisor

|Signature

/s/ Anthony Moffett : eSigned
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OMB No. 1124-0004; Expires May 31, 2020
U.S. Department of Justice - Exhibit B to Reglstratlon Statement
Washington, DC 20530 Pursuant to the Foreign Agents Reglstratlon Act of
’ 1938 as amended

INSTRUCTIONS A registrant must furmsh as an Exh1b1t B copies of each written agreement and the terms and conditions of each oral agreement
with his foreign principal, mcludmg all modifications of $uch agieements, or, where no contract exists, a full statement of all the circumstances by
teason of which the registrant is acting as an agent of a foreign principal. Compliance is accompllshed by filing an electronic Exhibit B form at

https://www.fara, gov

v

anacy Act Statement. The ﬁlmg of this document is required for the Foreign Agénts Registration Act of 1938, as amended 22US.C.§611et seq ,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide .

the information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemental statement, €xhibit, amendrent, copy of informational materials or other document or information filed with the
Attomey General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit’s webpage: https://www.fara.gov. One copy of

- every such document, othér than informational materials, is automatically provided to the’ Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made avaﬂable to other agencies, departments and Congress pursuant.to Section 6(c) of the Act. The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under
the. Act and the foreign principals they represent. This report is available to the pubhc in print:and online at; hmlﬁ_w

- Public Reporting Burden. Public repofting burden for this collection of information is. estimated to average 33 hours per response, including the
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this biarden estimate or any other aspect of this collection of information, including suggestions;
fof reducing this burden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Security D1v151on U.S. Departmient of
Justice, Washington, DC 20530 and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name of Registra’rit . S 2. Registration No.

Mayer Brown LLP S E . ‘ 6236

3. Name of Foreign Principal

Tri-Star International Trading, Co.

Check Approptiate Box:

4, X The agreemerit between the reglstrant and the above-named foreign principal is a formal written contract. If this box is
checked, attach a copy of the contract to this exhibit,

5. [] There is rio formal written contract between the registrant and the foreign principal. The agreement with the above-named
 foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinent
correspondence, inchiding a copy of any initial proposal which has been adopted by reference in such correspondence.

6. [0 The agreement or understanding between the registrant and the fereign p_tineipal is the tesult of ﬁeithef a formal written
contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

7. Describe fully the nature and method of performance of the aboy_e indicated agreement or qnderstanding.‘

FORM NSD-4
Revised 05/17
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8 Descrlbe fully the actlvmes the reglstrant engages inor proposes to engage in on behalf of the above foreign prmmpal

Provide advice and assistance in connection with developments in the country of Libya regardlng the formation of a
democratic government. :

- 9. Will the activities on behalf of the above foreign principal include political activities as defined in Section 1(0) of the Act and in
. the footnote below? Yes KX No [ :

If yes, describe all such political activities indicating, among other things, the relations, interésts or pohc1es to be influenced

together with the means to be employed to achieve:this purpose.

Undertake government relations activities in connection with the formation of a democratic government in the country of

. Libya.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under pe’naliy of perjury that he/she has read the
information set forth in-this Exhibit B to the fegistration statement and that he/she is familiar with the contents thereof and that such
_contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of EXBIbit B

July 06,2018

Name and Title ‘
Anthony Moffett, Senior Advisor

Signature : o
s/ Anth‘ony Moffett \ | eSigne‘d

" Footnote: "Political activity,” as defined in Section 1(0) of the Act, means a.ny actmty ‘which the person engagmg in beheves w1[1 or that the person mtends to in any way mﬂuence
any agency or official of the Govemnment of the United States or any section of the public within the United States with refefenice to formialting, ddopting, or changing the
domestic or-foreign policies of the Uniited States-or withi reference to the political or publlc interests, policies, or relations of:a government of'a foreign country.ot a foreign political

patty..
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MAYER*BROWN

Mayer Brown LLP
1999 K Street, N.W.
Washington, D.C. 20006-1101 -

June 19, 2018 : , _ . © Main Tel +1 202 263 3000
: : ' = Main Fax +1 202 263 3300
o ) ] ) Www.mayerbrown.com
Dr. Mustafa Eteer - - :
e Mus ' . B - : Anthony Moffett
lairman _ ' Direct Tel +1 202 263 3772
Tri-Star International Trading Co. ' ' Direct Fax +1 202 830 0313
2233 Lake Ridge Drive : - - nofefgmeyeibmn o

Grand Blanc, MI 48439

Dear Dr.b Eteer: .

This letter confirms our agreement that Tri-Star International Trading Co. (the "Client"), has
engaged Mayet Brown LLP, a limited liability partnership established in the United States (the -
“Firm”), to provide legal and related services. This letter and the International Tetms of
Business dated May 2018 (the “International Terms”), which are enclosed, govern our ongoing
relatronshlp in all matters and supersede all existing agreements of understandmgs to the
contrary -

Our engagement on your behalf is limited to advice and assistance regarding developments in the
State of Libya, especially the formation of a democratic government that is aligned with the '
United States, and only to those additional specific matters which we from time to time explicitly
agree to undertake. We expect that each subsequent undertaking by the Firm will be descrrbed in
writing and specify our fees for all work performed.

As p‘art of our work on your behalf, we anticipate contacts and communications with Members of
the U.S. Congress and officials in the Administration of President Trump. We anticipate that this
work will require Mayer Brown to file approprrate registrations under the Foreign. Agents
Regrstratron Act,

As we have discussed, the Firm will work with you to develop an initial plan of action covering
the months. of June, July and September 2018 (the “Initial Period”). The main focus of this
phase of work will be to (a) coordinate liaison teams at Mayer Brown, Grey Matter, LL.C, and
Four Corners, LLC; (b) create a short- and long-term action plan for each liaison team to follow;
(¢) initiate work pursuant to the plan, especially as that work relates to influencing the position
taken by the United Nations Special Envoy in Libya with respect to the current nine-member
Presidential Council; and (d) report back to the Client by the end of the Initial Period on the

progress made, if any, in meeting the plan’s goals.

! Notwithstanding anything to the contrary in the attached International Terms, Mayer Brown will not charge the
_ Client for incidental expenses such as copying, printing, and local transportation. Other expenses, such as travel
from Washington to New York will be charged to the Client when such expenses have been approved in advance by’

the Client.

\Mayer Brown LLP operates in combination with other Mayer Brown entities (the "Mayer Brown Practices”), which havs offices in Nonh Amerlca Europe
and Asia and are associated with Tauil & Chequer Advogados, a Brazﬂnan law partnership)
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June 19,2018
Page 2

The Firm’s fees for services are normally based on time spent on specific projects, computed at
our hourly rates for those persons performing the services. -However, with respect to the instant
matter, the Firm has agreed to charge the Client a fixed fee of $50,000. In order for our work on |
this matter to continue, payment of this amount must be received on or before June 25, 2018. '

Each of the undersxgned confirms that he or she is authorized to sign this letter on behalf of the
apphcable party specified below. '

‘If you have any questions, please call us. If you want us to proceed on your behalf, please
acknowledge your agreement with the terms of our relationship by signing and returning to us
the enclosed copy of this letter. In.any event, please note that the Client’s directing us or

- continuing to diréct us to proceed on its behalf will constitute full acceptance of the terms
contained in this letter and in the International Terms.

Very tfu;l_y yours,
" MAYER BROWN LLP o /

By:. . —
Anthony Moffett
Senior Advisor

DuW,Layton
Partner and Chi

A W \
Government al Trade Group

AGREED:

Tri-Star International Trading Co.
Dr. Mustafa E_te,er.

By:__

Date: U

cel James J. Held (Mayer Brown Client Relaﬁonship Administrator)
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MAYER BROWN

A, General Terms

introduction

Mayer Brown Is 2 giobal services provider comnprising legal practices that are

_separate entities, induding Tauil & Chequer Advogados, 2 Brazilian law
partnership with which Mayer Brown ls assodated {collectively the "Mayer
Brown Practices”), and affiliated non-legal service providers, which provide
consuitancy services (the “Mayer Brown Consuitancies”). The Mayer Brown
Practices and Mayer Brown Consultancies are established in various
Jurisdictions and may be a iegal person or a partnership. Detalls of ‘the
individual Mayer Brown Practices and Mayer Brown Consultancies can be
found in the Léril Nolices section of our website.

These internalional terms {ihe “International Terms”) are the general terms

that govern the relationship between each or any Mayer Brown Practice and

you. Additional terms may apply Lo Ihizservices provided by specific Mayer
Brown Practices in a Palfllf_u,lar Mittef (as defined befow). In these
International Terms, "we” or *us” rmeans the Mayer Brown Practice
providing you with services in any specific matter and “you” means the
person or entity to whom we provide our services,

When you instruct or engage any Mayer Brown Practice on o new matter
{“Particular Mattér”), we will normally contirm your instructions or
engagementinwriting (ah “Engagement Lcucr“) These intemational Terms
and he Emwgement Letter (Whith may include the adiitional lerms reiating
to a Partlcular Matter), if any, tdgether form the contract {the “Engagement
Contract’) between youi and the Mayer Brown Practice specified in the
. Engagement Letter (the “Prindpal Mayer Brown Practice’). The Prindpal
Mayer Brown Practice may, as agent on your tehalf, engage another Mayer
Brown Practice to work a!on‘gside It on a Parcular Matter, if appropriate.

You are only a cllent ot a Mayer Brown Practice in @ Partialar Matter If that
Mayer:Brown Practvce Is providing services to you. ln s0ch Particular Maner,
and no Msver ‘Brown Practice will have liahility i in Parllcular vttt
is not providing services.

Each Mayer Brown Practice will apply the applicable Incal professional
conduct rules in the Particular Matter for which it is engaged.

Ad Our services

ALl seope of our services .

The scope of our services in 8 Particuiar Matter will be limited to thase
described.in the related Engagement Letter and to any addltlonal tasks in
such Particular Matter that we acceptin writing. .
‘We will not advise on the'tax or insurance implications {including coverage)
ot-any. Patticular Matier. or wurse of action in any Particular Mattir or
provide notices Lo-lsurars or e insurers unless-{and then anly to the, :»xtmr)
agreed in writing.

Qur services in a transaction are limited to advising on legal issues arlsing in
the negotiation, documentation and closing of the transaction and do not
include giving you financial or business advice as to thc merits of the
transaction.

Alz Completion ofa Particular Ma tter

Upon completion of our work on a Parliaular Matter, we will not update you
on legal developments refated to such Particular Matter unless we have
agreed to do so In ouir Engagement Letter, :

. AL3 Authoﬂ}y ;o' instruct us and receive advice

Where our client is an entity, we will assume that any.of its personnel who
gives instritctions to us has authority todo 0 and to receive advice on behalf
of the entity, untess you tell us otherwise in writing.

May 2018,

Al4 Joint ventures, partnerships, trade associations, et

if you are a trade associaliun, partnership, joint venture or similar joint
enlity only that entity will be our cliént and, unless otherwise agreed in
writing, we-will only represent it-and not its indivicual members, venlurers
or partners, .

A.l15 Affiliates

We only represent the entity named in the Engagement Letter and not its
stockholders or other Affiltates (as defined in paragraph A.18 (Dzffnitions))
and thercfore we are able to represent another dlient with interests adverse
to your stockholders or other Atifilates withqut obtaining consent from you.
Even if you choose to give us contidential information about any Affiliate,

.this will not of itself create a lawyer-dient relationship between the Affiliate

and any Mayer Brown Practice.

A2 Charges
A2l Vour agreement to pay

Yoii will pay th" fizes and olliér.charges billed. by. the Principal Mayer Brown
Pmcﬂce and, \whcrc appropriate, any othier tiayar Brown Practice. Unless
olherwise agreed in writing, you are rrqunred to pay such fees and charges
whether or not a Particular Matter proceeds to dlosing or is otherwise
condluded in the ordinary course.

A22 Professional foos

Unless otherwise agreed in writing, our fees will be based principally on thé
time we spend on your matter, From time to time, we review our hourly
rates and we will notify you in writing of any increase in rales that (unless
otherwise agreed) will be applicable to the Parlicular Matter. Subject to
paragraph B.1.4 (Contract lawyers or paraprofessionals) (in the case of the
US offices}, if contract tawyers or paraprofessionals are assigned ta work on
any Particutar ‘Matter, whether or not they are employed through an
independent agency, the Mayer Brown Practice will charge.you hourly rates
based upon its then hourly rates for Méayer Brown lawyers and
paraproféssionals with similar experience and qualifications,

After consultation, our fees may additionally take account of other factars
including the cofmplexity or urgeney of the matter, the specialized knowledge
and skill required and, {f appropriate, the value of the property or subwcl
matter involved and overall outcome,

Applicoble sales or service taxes will be added to your bill where
appropriate.

Without limiting any other pravision in this paragraph A.2.2, you will pay us
at our hourly rotes (as adjusted from time to time) for activities incidental to
our representation of you, whether during or after the termination of the
lawyer-dient relationship. This includes, but is not limited to, olr time spent
respnndlng to subpm*nas, xt.drchmg far and producmg doments, prepam 38

expenses and dther chargex n mnnectlon wnth such incidental actwmes,
including, bul notlimited to, the fees of outside counisel thal we retain.

A23 Estimate of fees

An estimate Is our Indication of our likely charges for a Particular Matter and is
based on the information known at the time the.estimate Is given. Unlcss we
agree otherwise in writing, any estimate does not amalint to 3 promise or
agreement that we will perform our services within a fixed time or for a fixed
or cappod fee. An estimate Is subject to revision and is not binding on us.
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AZ.4
A fixed fee.ls an agrecment by us in writing to render servicesn a Partlcular
Matter for 2 stated fee. Uniess otherwise agreed in writing, If we agree to'a
fixed fee and undertake work outside the agreed scope of the Partiaular
Matter, we will charge for the additional work on the basns referred to In

paragraph A.2.2:
ALS

Fixed fees

Expenses

Unless we agree otherwise, we will Instruct third parties that we engage on
your behalf to seek payment from you directly and we will have no tiability
for amounts owing to the third party. from you, If we Inaur or pay certain
expenses on your behalf in connection with an Engagement Contract,

including but not limited to third party- toes, court fees, stamp duty,

registration or search fees, they will be puya'me by you-as a charge in
addition to our fees and ofier non-fee charges in each Particular Matter and,
unless we agree otherwise, you will provide us with funds In advance to pay
those expenses. Non-fee charges may include photocopying, - tefephone
charges and other charges notified by the Mayer Brown Practice. Additional
sales ur service taxes may be payable by you on some of these expenses,

A3 Billing arrangements and settlement of our

accounts
A3l Our bills

We may send you bills at monthly or other intervals while your Particular
Matter Is in progress ahd in any event upon completion of the Particular
Matter.

A3.2

Our bills must be pald without any deduction or withhalding on account of
taxes or charges of any nature. If a deduction or withholding is required by
law you must pay such addmonal amount as is necessary 5o that we reccive
the full amaunt of our bill. We also may issue & bill in which our fees are
grossed up to account for such deduction orwithholding, )

A33

+

Payment of full amount

Interest

Each of our bills must be paid within 30 days after the dato the bill Is sent.

We may charge inlerest on any outstanding amount from the due date for
payrment until the bill is paid in full at 8 rate per annum equal lo the lesser of

{2} four percent plus the most currently avallable US Government 10 year .
yietd as quoted in the Financial Yimes (such yield to start on the due date for -

payment.and adjusted every 30 days thereat 1 based on the then ‘most
Lufl’L’ﬂl quoteof yield) and (b) IF limited by the' liw: of the [irisdiction of the
Mayer Brown Practice that Tswigd the bilf, the hug,ho;t rate in effecl
(calculated in the manner priscribed by such law) for. late payments in
commerdal transacons.

%) Charges of other Mdyer Brown Practices

The Prindpal Mayer Brown Practicc may engage another Mayer 8rown
Practice on your behalf, If sq, each Mayer Brown Prachce may ssue separate
bills or the fees and.expenses of other Mayer Brown Practices may be
Included in a bill Issued by . the Principsl Mayer Brown Practice, Such feés and
expenses may he expressed as a scparatc dlsbursement to meet local
reqmmments
‘A28 Liability tor our fecs .

If we ggree Lo acept payment of our fees and expenses from a third par(y
you wiil remain liable to us for ther in the eventof non- -payment.

A4
Adl
We keep'our fites partly In paper form and partly in electroniciorm.

Fle and information management

[

* Format and retention of files

Unless otherwise agreed in wrlﬁng, once the Particular Matter Is closed we-

-will retain the related files In accordance with applicable professional
conduct rules-and our then effective records retention policy. At the end Qf
the retention period we may dispuse of the files without notice to you, We
will not destroy original signed documents we have agreed In writing to
depasit In safe aistody or documents we are required to retain as a matter
of law or by out regulators, :

A4.2 Costs of retricval of files and doments from storage
lf after a Particular Matter s closed, you ask us to retrieve ony materlal}

beloaging to you trom the file we, will do 5o without passing:on the direct.
of retrigval; Howiever, we may:dharge you for time, spent in cumplymg»\

with your request .and answering any inquifies from you. We' miry also
charge for delivery to you of any materials.

_ any billable saivic

A.43
Unless otherwise agreed in writing, the copyright in the onginal materials we
produce for you belongs to us, The fees you pay for our wark, howaver,
permit you to make use of such materials for the purpose for which they are
created,

A5

A.5.1

You may terminate our acting for you in any Particular Matter at any time by
glving us notice In writing.

A2

Subject to any limitations in applicable pmfessioﬁa! conduct rules, we maY
terminate acting for you in any Particular Matter at’'any time by giving you
rotlce in writing.

A3

You must pay our outstanding fees and expenses {and those accrued but fiot
yet billed) (f you or we terminate our Engagement Contract in connecmm
with a Particutar Matter, .

A.5.4

Unless otherwise agreed in writing, an Engagemeni Contract in connection
with a Particutar Matter will come to an end or be deemed to have come to
an end at the completion of our legal work in the Particular Matter o, if
earlier, 12 months after the relevant Mayér Brown Practice last reridered
y-to you on the Particilur Matter. The lawyer-dient
relationship lmlw.. you and the relevant Mayer Brown Practice will
terminate .al that pomt unless the (elevant Mayer Brown Practice is

providing other services under an Engagement Contract in another Particular
Matter that has not then terminated or been deemed to have been
terminated. tven if we inform you of developments in the law by
newsletters or-similar alerts, or we or persons assodated with us are named
as_{or become} a recipient of a notice on your behalf, u-us will not create or
revive any lawyer-client relationship.

Copynght

Termination

Your right to terminate *

Our right to terminate

Payment of fees and expenses on termination

Timing of termination of an engagemant

n some Mayer Brown Practices, we may rr'\alntain 3 system to calendar due
dates for the payment of maintenance and/or annulty fees relating to, or the
renewdl dates for the preservation of certain legal rights attaching, to,

- intellectual property. In connection with this system, we may notify the

person or entity fisted in our records as the holder of such rights of the
necesslry of mvlng main tenanoe‘ d/or annultv fees or obtemmg a rmewal

the. pumos«.& ot dc'tmmnm,; whethed there iy
relationship,

A6
A6.1
We may communicate with you by email unless you ask us not to,

We prefer to encrypt emall thot We send to you {whether it contains
confidential Information or not), .provided we are able to implentent
mutually acceptable enayption standards aqd protocols.

Communication

Use of emajl

You are responsiple for-protecting your system from viruses and any other
harmful codes or devites. We try to diminate them from email and
attachmeqt.s butwe do not accept liability for any that remain:

We may monitor,.or access any or «(i emall seitt {o us. in sddition, we scan
incoming email for spam, viroses and other undesirable material, which may
mean that emall cofmmunications do not réach the intended recipient,
Therefore, you should always.follow up each important email by conlacting
the person to whom ithas been sent,

A6.2 Markéting materials

We may from time to time provide you with details relating to the Maver
Brown Practices and lhe- services we provide, including updates on legal
deveiopments If at any ime you do not wish to receive that mfcrmatmn,
pledse notify us in wiiting. Gur provision of sich materials does not in jtseff
create a client relationship between you and us,

A7 Money laundering and other notifications to
autharities
AT Notifications to regulators and consent

" In many Jurisdictions in which we operate, we are requvred by faw or

segulators to put in place prog wiures to prevent muncy launm-nng ifwe
knnw ar suspect (or have reasonable grounds for susperting) that a matter
or transaction Involves money laundering we may, In accordance with our
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statutary abligations and. those procediires, be?equired to make a
notification of our knowledge or- suspldon to the relevant regulatory
. authorities.

In ccrtaln jurisdictions, rules or regulations reduire taxpayers engaging In
certain types of transactions to disdose their participation In such
transactions to the tax authorities, and In some cases where we are acting as
your tax adviser we are also required to report tranéaclions to the tax
authorities. In some circumstances, we may be obliged to Malntain a fist of
and notify the tax ‘authorities (notwithstanding any otherwise applicable
duty of confidentiality} of the-names of investdrs and other detalls.
Depending on the ciraimstances, we may be unable to seek your consent or
Inform you that we have made such a notification.

In addition, ‘in certain jurisdictions, rules, regulations or best practices
require lawyers ta disciose certain types of activities undertaken for clients

* {suich 8s fobbying activities distipsedd.in Lhe-Eyropean Union Traniparency
Hegisters). Unless otherwise agreed in wrifing, we may mike such
disclosures, )

AZ2  Liability

We do not accept any liabllity for any loss.or damage you or anyone else
suffers by any acions we teke, or any delay or failure or refusal to act, If
done.or made in good faith to comply with any anti-maney laandering or
sanctions law or regulation of any jurisdiction, We may defay or refuse to
make any payment or ransfer of monles or refuse instrictions relating to
the same, or to your matter, if we determine 4ppropnate S0 35 to comply
with any anti-money laundering or sanctions iaw or regulation or refsted
investigation. We do not-accept any liability for any loss or damage you or
anyone else sutters by actions taken by any ﬂnandal tnstitution wfth which
we deal.

A2.3 Client. due. degcna.- ‘requirements

Applicable anti- mnney Salmdormg and other slmllar legistation  and
requirements and our internal procedures may require us o identify and
vérify the identity of our clients and in some cases also their buri¢hicial

. owners, and to conduct other background checks. We may be requirsd to
retain and update our records of the information otitained. We may also be
required to make detailed inquiries as to a number of matters, induding as
to the source of funds belng used in Particular Matters on which we advise
and the beneficial owner(s) of them. We réfer to these vequurements as the
“D chusrements”

Where possible, we try to meet the CDD Requirements using Information
from public sources and/or by electronic verification. However, we may need

to ask you for {and retain} -dbciments and orhvr information for -this -

purpose. We may provide capies.of this lnformataan to any other advﬁscr
engagea on your behalf for their use in meeting similar requlremcnts
Imposed on them, or to our bank in connection with its COD requlremcnts
for the operation of our client trust accounts. .

We may delay corhmen‘dng work, decline to act or {if appropriate) cease to
act it the COD Requirements are not met to our satisfaction and within a
reasonable period of time. .
We rpéy charge you in the normal way for work that we have to.do and for
expenses incurred for the purpose of meeting the COD Requirements.

A.7.4 . Cash

- We do not-accept cash without prior agreement. If cash is deposited directly
with our bank we may charge for any additiunal checks we deemn necessary
regarding the source of funds and the beneficial owner(s} of them to meet
the COD Requirements, '

A.8°  Nothird party reliance

Our services are provided for your bengfit alone and solely for the purposes

of the Particular Matter to which they relate. Unless otherwise agreed in -
writing, our work may not be used or relled on by any third party, even if |

such third party may have agreed to pay our bill. )

A9 Confidentiality, disclosure and conflicts

Aga Confidentiality and disclosure

We owe you 2 duty of wnﬂamualltv in respect of information relating to
-you that we’ obtain while dedlum with your matters, We will not disclose
slich Informaticn axceptin the circumstances set out In thls paragraph A.9 or

otherwise as required or permitted by the applicable grofessionaf conduct
‘rulcs we owe the same duty of confdenualltyto all our dignts. Accordingly,

to {lisélose. suc.h mr(n'mduon 0. vnu nor tist it on Yo
the information may.be material to your Particular Matter.

.

-A8.2 Disclosure to certain third parties

Our duty to keep confidential information relating to you or your Particular
Matter on which we are acting, or have scted, for you is subject-to any

disclosures we consider in good faith we are required to make to any police, ]

governmental, regulatory or supervisory authority under .any statutory or
regulamry oblxgaﬂans {Induding those described,in paragraph A7 {Money
lammddring and dehgr, non/tcauons to authm:ms)) or In:accordance with any

~ Internal procedures that we have putin place to meet mose obligations.

We may, when required by our instrers, auditors or other professional
advisets (including independent counsel or debt colleclion agendes) provide
to them information relating to you or details of o Particular Matter or
Matters on which we are acting or have acted for you.

from time to time, we may use third partics to provide typing,
phatacopying, printing, data handiing and other businass support services,
subject to contractual duties of contidentiality. .

-R.9.3 Disdosure 1o other Mayer Brown Practices

We may disclose cohfidentlal information relaling to you, or Particular
Maters, to other Mayer Brown Practices, all of which are bound by the

-same duty of confidentiality that we have to you regarding to any such

information.
A94  Publicty
We may disclose that you are a cllent and describe In general terms the work

we do for you unless you ask us not to do so in writing. However, we will not, -

without your consent, disclose that we are acting, or have acted, for you an
& Particular Matter If the mattcr remalns otherwise contidential,

A9.5  Conflicts ofinterest - advance waiver

We may now or in.the future without your wnsent act for your competitors,
adverse parties or our other clients whose interests are or may be opposed
to or in confitct with yours or your Affiliates in matters not substantislly
related to Particular Motters we are handing for you (including in
transactions, bankruptoy, Insulverncy, arbitration, litigation or other forms of

. dispute resolution). Where we are acting for you on a Particular Matter,

however, we will not act for anbther dient on the same matter unless and to

- the extent that we are permitied to do so by the applicable professional

conduct rules.
A9.6 Conflicts ofinterestand confidentiality -

Sublect to applicable professional canduct rules, where we have information
In respect of which we owe you a duty of confidentiality and which Is or may

. be material to a matter-un which we are-acting for another client, we may

act for that other cilent, provided we put in place arrangements, such as
“gthical” or “information” screens, which are reasonably appropriate in the
dircumstances to ensure that the confidentiality of your mformaﬁon Is
maintained. .

A.l0 .lomt representations

Where we act for you joinlly with others in a Particular Maller, we may
disclose to all the parties we represent any confidential information we
obtain from you and the content of our communications with you. To that
extent, the advice we give will cease to he privileged as between you and the

ather clients. Unlgss otherwise agreed in writing, you will remain jointly and -

sevarally liable for our fees even if you have made different arrangements

_ with the othér partles. If a conflict arises during the course 0f a Particular

Mafter, we may need to cease to act for you unless the conflict can be
othérwise resolved. In Lhose circumstsnces, we may continue to act for
some or #l of the other clients. Representation of as essotialion,
parinership, joint venture or simiiar jolnt entity is not 4 joint representation.
Where you and another client or clients jointly instruct us, we will assume
that any of you has authority- to give instructions on behail of you unless-any
of you tell us otherwise in writing.

Al Data

Alll Use of data

We process data, indu'dihg persanal data, in ‘accordance with our legitimate

business interests In the provision of legal and professional services,
compliance with lmal and regulamry requirements imposed upon us snd In
the management of oUr business. Data may be shared with other Mayer
Brown Practices and the .Mayer Brown Consultancies pursuait to
arrangements incorporating the EU Mode! Clauses.

A2 Useof personal dota

We are’subject to various data protection end data privacy laws in the
jurisdictions in which we operate. individuals in the Europedn Union, ar
individuals Wwhose data we process In Hong Kong or Jopan, have certain rights
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under applicable laws to request access to the personal data we hold about
them and to rectify or {if on individual In the European Union) erase that
personal data, Further Informal(nn Including our data privacy enquiries
policy, may be found in the grlvacy wtice on our website, You must make
sure that personal data you provide and your instructions 1o us as regards its
use do not breach your obligation’s under applicable data privacy laws and
regulations. If you are providing personal data about Individuals, you are

responsible for providing any relevant data privacy information to the

Individuals to whom the datarelates.
All3

You may contact the Mayer Brown privacy team with amy enguiries by
emailing privicy@@mayerbrown 1. Individuals i the European Union, or
Individuals whose data we. process in Hong Kong or lapan, may, if they sre
dissatisfied with the way in which we aré handling thelr personal data,

Questions about our use of personal dota

contact the relevant data privacy regulator or officer, as. set outin the Legal

Notices section of Gur website:
A2 No waiver of our privilege -

We represent many clients and handle & great number of complex matters.
As a result, from time to time, issucs may arise that ralse questions under
otr applicable professional conduct rules, induding possible disputes with a
client and conflicts of interest issues. When such iSsues arise, we: generally
seek the advice of our internal counsel {or, il we choose, outside counsel),
You agree that we, in our own discretion, may do so. We conslider such
tonsuftations to be protected from disclosure under the lawyer-dient
privilege. While some courts have limited this privilage under certaln
circumstances, we believe that it Is in both your and our intérest that we
receive expert-analysis of our abligations. Our ongaing representation of you
will not result in 2 waiver of any lawyer-client privilzge that we may have to
protect the confidentiality of our communications with such counsel.

A3 Force majeure )

We will'not be Tiable-to you If We are unable to perform our services In a
Particular Matter as a result of 8ny cause beyond our reasonable contral. If
thishappens, we will tell yau as soon as reasonably practicabte,

A14 Assignment

Al41  Permitted assignment

We may assign, or may assign the benefit of, any Engagemmt Contract to

any successor parinership or torporate, enbw that; mm’es aft me bus)
any part ol.the business of the: refevant Principal Ma r You
will Zciepti thie performance by. such assignee of the Engogemant Contract iy
substituion for the Prlnclpal Mayer Brown Practice. References in these
International Terms and In any relevant Engagement Letter to the Mayer
Brown Practice indude any such assignee.

A42
Subject to paragraph A,14.1, neither you nor we have the right to assigh or
transfer the benefit or burden of an Engagement Contract without the
written agreement of the other.

Al43

References in these international Terms or in any Engegement Letter to
another Mayer Brown Practice-Inchudes any limited liability partnership or
other- partnership or corporate €ntity to or' by which all or part of the
. business of the other Mayer Brown Practice Is from time to time transferred
' or carried on.

A.ls Assoclated Persons

Uniess the Engagement Letter expressly states otherwise, you accept the
provisions of the En ement Cantract on your own behalf and as:agent for

"Otherassignment

Assignment by ather Mayer Brown Practices

authority to relam uson behalf of eath ciated Per._on You wil procure
- that each Associated Person will act on the' nasis that théy are  party to and
are bound by the relevant Engagement Contract. All references In these
International Terms (other than in this paragraph A.15) and in the

Engagement Letter to “you” (ancl derivatives of it} mean yeu and each

Assoclated Person,

A, 1;6 Financia [transactions
A.161
Uniess otherwise agreed in writing, when we represent a financial institution
in & Particular Matter, we will nol be responsible for advising the financial
Institution on compliance with applicabli [aws and regulations arising out of
its legal or regulatory status or the general natiire of its business or on its
internal governance Issues.

Representing financial institutions

A16.2 Refiling; re-recarding

‘Whether or not-yow are 3 financlal Institution, unless we otherwlise agree:in
-wriuq
) adwslng you upen or ensuring compliance with periodic refiling or 're-

In the Engagement Contract, we. o not undertake responslbmly for.

recording requirements.
A.17 Use of client accounts

In certairi jurisdictions oulside the United States a Mayer Brown Practice is
permitted 8ti)s discretion to provide client account facilities to receive, hold
and transfer funds in connection with a matter on which it Is acting. if we
have agreed to the use of our client account such use is at your own risk. You
must telf us in advance when you are transferring funds to us as unexpected
or unidentified recelptsmay either be retained pending further investigation
or returned to the sender. We may charge for any checks we deem
necessary regarding the source of funds and the benefmal owner(s} to meet
the COD Requirements,

A18 Definitions

In these Intpmarlunal Terms and (where applicable) In an Engngcment Lelter
any rdc- to a Sltute or a stalutory provision includes any
consolhlm n, revendciment, mudufmtmn or replacement of the same from
{ime to lime and: .

*Affiliate” means in relation lo an entity any person who or entity that
controls or Is under common contral with or i$ coritrofled by that entity.

"Assaciated Person” in a Particular Matler, means {subject to parmr:aph AB
{No third party reliance)) any Affiliate that Is with our agreement In writing a
recipient of and enlitied to rely on aur services in relation to that matter.

A1 Inconsistencies .
. In the.cvent of any inconsistency between an Engagement Letter and these

Internationat Terms, the Engagement Letter will prevail.

A20 Governing law

Each ‘Engagement Contract will, unless otherwise provided in the

Engagement Letter or these Internaticnal Terms, be subject to and govermed

by the laws of the jurisdiction in whidh the Principal Mayer Brown' Practice

for that Engagement Contract has its principal place of business.

A.21 Application of these International Terms and
amendments

These Internatianal Terms supersede. any earlier terms of business to which
we. may have agreed and, unless otherwise agreed in writing, apply to the
services referred to jn a0y Engagement Letter accompanying these terms
and all subsequent services we provide to you. ’

B. Additional Terms

B.1. Additional terms applicable to the US offices of
Mayer Brown LLP (the “US LLP”) only

B.11 Provision for work per'ormed by lawyers resident in our New
York office

in the event you have a fee dispule with us in an amdunt that is between

. US$1,000 and.US550,000, you may have the right to seck resolistion of that
" dispute in an arbitration under Part 137 of the Rules of the Chicf Adminlistrator;

New York State Office of Court Administration. For further information about
the fee dispule arbitralion procedures please refer to the text of Part 137,
available at hitp;, [{www nycoiifls peffali e/ it stmin 132 bt

B.1.2 Provision ft_:r work performed by lawyers resident in our
Houston office

NOTICE TO CLIENTS: The State Bar of Texas requires us to inform you that it
prosecutes professional misconduct cormnitted by Texas attorneys. Althaugh
not every compluint:sgainst or dispute with a lawyer involves professional
misg; duct, the State-Bar's Office of Chiel Dxﬁcnplumry Counsel will provide
yuu with lnfolmaﬂon about how to file a complaint, Please call- 1 800 932
1900 toll-free for more mformanon

B3 | Securiticsand Exdmnge Commission — Standards of Professional
Conduct

pursuant to Part 205 in Title 17 of the Code ot Federal Regulations
(“standards of Professicnal Conduct”), If any lawyer of the US LLP
represents you in appeering and practicng beforc the Securities and
Exchange Comumission (the “SEC*), we may have obligations impased on us,
as furthér described in the Standards’ of Professional Conduct. These
obligations wrrently are limited to up-the-ladder reporting within your
organization, aithough same farm of reporting to the SEC may be adopted. if
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any of owr lawyers currently repl’(’Q. 1, or in the*funit réprisents, you in
appearing and practidng before.he SEC yotl aclomwlcdg 5 that we are (or
will become) subject to the obligations |mposed on us by the Standards of
Professional Conduct.

B.1.4

If contract lawyers or paraprofessionals that are engaged in-a US.office by
the US LLP through an Independent agency are assigned to work on any
Particular Matter, the US LLP wiil chargé you hourly rates based upon the
independent agency cost charged to the US'LLP plus indirect costs, induding
-those atiributable to professional liability insurance, information technology
infrastructure anid facilities. Indirect costs will vary depending upon whether
the cantractor is based in an office of the US LLP or at a dient or third party
site, and will not be expected to exceed US'$ 35 per hour unless you are
notified otherwise. - \‘

B.13 Jurisdiction

Any dispute in the United States arising from or under an Engagement
Contract where the US LLp is the Principal Mayer Brown Pracice will be
submitted to the exdusive jurisdiction of, and will be exclusively decided by,
the competent courts tocated In Chicago, fllinois. ’

Contract fawyers or paraprotesslonals

B.2 Additional terms applicable to the European ofﬁces
only

8.2 Exdusions and limitations on our liability

8.2.1.1 Pmpmtwna( liability

yeir suffer loss or damage bexause of our breach of mnﬁ-act or.of our
negligence, our liabiiity will be, lirriited ta a just.and cqumblc* proportion of
the total foss or damage you suffer having regard to the exteht of the
vresponsmtlity of any other party who may also be liable to you In respect of
such loss and damage. Our liablity in these circumstances will not be
increased because of any actual or potentlal shortfall in recovery from
another partywhet}\cr dueto any exclusion or imitation of liability that you
have agreed to with another party, difficulty in enforccmont settlement of
clalms or any other reason. . :

B.2.1.2  Liability in respect of athér parties

Where we Instruct snother party on your behalf ({or example, & berrister,
local counsel, expert or co-counsel) we will not be liable for the services
provided by that other party.’

B.2.1.3  Uability cap

We may, from time to time, if permitted by local laws and applicable
professional condict riles, agree with you that our aggregate liability ta you
for a Particutar Matter or Matters is limited to an amount specified in the
refevant Engagement Letter (a “Uability cap”).

A Liability Cap'will apply to-all liability that we may have to yous in respect of

the relevant Partiaylar Matter or Matters, including for breach of contract .

aid for negligence (but not for banking failuré-or. complianté with legidtation
In respect of which & separate limit of liability apeties as'set outin paragraph
B.2,1.6),

Thestiabillty Cap (if: dﬂV} will 3pply.on an agiregate hasis to all lubilies that

wé'may have Lo you wndd any Associated Persan (including third partics whea

a consent to such third parties is given under paragraph A.8 (No third party
refiance}) in the relevant Particular Matter or Matters.
8.2.1.4

No individual employee, consuitant or partner has a contract-with you or
OWCs you 3 du(y atcare. Any services pcrformu: by an employce, consultant
or partner iré_perlrmed on behiall of the rélevant Mayer rown Practice

No claim against individual employces/partners

and that person does not assume any personal responsibillty to you or any )

other party for those services. Accordingly, itis 2 fundamental provision of
these Intemational Tenms that you will not bring any daim against’ any
individual employee, consultant or pariner, directly or indirectly, In
connection with Gur services.

Nane of the provisions of ﬁus naragraph 5.2.14 limit or exdtide the liability
ol the relevant Mayer Brown Practice for the acls or omissions of any
employee, consultant or partner.

B.2.15
Ifyou are 8 company you will tell us If a matter on which we are advising you
Is or becomes “ingide -information” in relalion to you or a subsidiary or
- parent company. After such notification, we will implement our Internal
‘procedures retating to thie handling of sudh information,

{nside. information

o

i

B.2.25

‘B.L2.6

B.2.1.6  Noliability for banking failure or qur compliance with legislation

We do riot accept liability far any loss or damage.you sutfer if any bank that
we use collapses or for reasons outside of our control Is othérwise unable to
transact busmess or transfer funds in 3 timely ranner or at all, or any foss ar
damaze which' arises from any compliance with taw orregulation,

B.2.2
B.2:21
Mayer Brown internatfonal LLp (the UK LLP") Is.2 limited Nability
partfiership Incorporated In England and Wales, under no. 0C303359. 1t is
authorlzed and rs.fgylated by "the Solicitors Regulation .Authority: Its
registered office Js 201 Bishopsgate, London EC2M 3AF.

8.22.2
An English fimited lidmhty parlmzrshup Is a body corporate-which has
members and not partners. In thesk terms references to a “partner” in
relation to the.UX LLP means @ member of Mayer Brown laternational LLP,
Howaver, in our dealings with you, the UK LLP may also use the term partnier
to réfer to an employee or consultant of the UK LLP who is-a lawyer with
equivalent standing or quallfication, or to a lawyer with equivatent standlng
in another Mayer Brown Practice.

8.2.23

Unless we agree otherwise in writing we depost client-money in an instant
access deposit account and will pay the Interest earned in such account to
the dlient for the perlad during which the money Is hield, unless such interest
is de.minimls. The Identity of our bank and 6ur pollcy for the handling of
client funds can be found In the Légal Motices section of our website,

B.2:2.4

We will do what we reasonably can to resolve any'complaint ahout our -
services or bills In-accordance with the UK LLP’s comptaints handling policy, 3
copy of which is available in the lmal M\L_c\ ‘Section of our webislie:and
which'wilt be provided on request. It: you arg ot szmsﬁed with i
of yabr eormiplaint.you. may be ellgible to complain tu the’ I.ani Grbudsman
("u-o") at Pt Bgx 6806 Walverhampton Wv1 YW2.2You rystcantact Le0Q
within six months of our flnal response; otherwise 20 may decide not to
lnvcs'ugate your complaint, More Information is available at
galombudsminniorg.uk. You may have a right to object to a bill from
the UK LLP by making-a complaint as above and/or hy applying to the Court
for an essessment of the bill under Part it Slicitors Act 1974.

The Financial Services and Markets Act 2000 ("FSMA")
B 2.2.5.1 Insurance contracts

If and to the extent that our legal services involve Insurance distribution
activity (which is, broadly, the advising on, selling and administration of
insurance contracts) from the UK, you should note that we are not
“authorised” by the Financlal Conduct Authority under FSMA, However, we
are induded on the. register maintained by it so that we can carry on
insurance distribution activily. The reglister can be. accesscd via the Financlal
Conduct Authorlty website at wynwtoLonruk/n _:1, . This part of our
business.is regulated by the Solicitors Regulation Authority, the independent
regulamry bady of the taw Soclety of England & Wales {a deslgnated
pmfﬂwundl bady for the purpuises of FSMA) of which we' are membirs:.
Arr'mgvmmts for complaints o redress if anything goes wrong are subjéd,
1o the jurisdiction of the Legal Ombudsman. We will not provide insurance.
distribution services unless you expressly ask us to do so. ’

Additional ternis applicable to the London office only
Regulatory information

Members and partners

In!erest on.dientaccount

Complaints

B.2.2:5.2 tnvestments

Depending on the nalure of the services we provide to.you, itis passible that
we’'may; on oteasions when you Instruct'us to do so, provlde you with legalﬁ

© services. which relate to investmunts. We are not “aulhorised” by the.

Financial Conduct Authorily under FSMA. Where our services are proyided
from the UK, we are permitted to undertake certain aclivities in refation to
investments that are limited in scope and incldental to aur legal services or

which may be regarded as a necessary part of our legal services because we

are regulated by the Solicitors Regulation Authority {which together with
LeQ also provides complaints and redress mechanisms). No communication
either toyoy, or on your behalf to any: ‘uiher person, durmg the course of our

‘engagement is an invitation or indiicernint to-engage in‘investment activity

andnothing we say or write should be construed as such.
Third party rights

Other than paragraphs 8.2.1.1 through 8.2.1.4, no provision of an
Engagement Contract s intended to be enforceable pursuant to the.
Contracts (Rights of Third Parties) Act 1999, Accordingly, other than our
employees, consultants or partners wishing to rely. on those paragraphs, no
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third‘party will have any right to enforce, or rely on, any provision of an
Engagement Contract,

B.2.2,7  Professional indemnity insurance
The UK LLP is required to hold a minimurn level of insurance cover under the

Solicitors’ Indemnity Insurance Rules. The territorial coverage is worldwide

for the UK LLP and details of our insurers'can be found in the Lupgl Hot
section of our website,

B.,2.2.8  Our rights over your property {our lien)

If any, or any part of any, bill {s not pald within 30 days after the blll Issent,
we will, to the extent we are permitted to do so as @ matter of law and
applicable professionat conduct rules, retaln money, papers and other
‘praperty belonglng to you even if these have been provided to usIn retétion
to a different matter until such time as.all amounts due to us are pald in full.
Subject to applicable professional conduct rules, we may seek a charging
arder gver property that we recover or preserve for you in litigation. We do
not waive these rights if we accept any aiternative security for our costs, for
example a payment on account.

8.2.29  Jurisdiction

Any dispute orising from or in connection with an -Engagement Contract

. where the UK LLPIs the Principal Mayer Brawn Practice will be subject ta the
exclusive jurisdiction of the English courts.
B.23 Additional terms applicable to the Brussels office only
B.2:3.1 interest on clientaceount
Unless we agree otherwise in writing, we deposit client money in an instant
arcess deposit acoount.and will pay the interest earned in such account to
the parly required by bar rules for the period during which the money is
held; uniess such interest is de minimis. The identily of our bank and our

policy for handling of client funds can be Tound in the [opul tutices section
of our website.

B.2.3.2  Jurisdiction

Any dispute arising from or under an Engageinent Contract where the
Brussels office is the Principal Mayer Brown Practice will be submitted to the
exclusive jurisdiction ‘of, and will be exclusively decided by, the competent

' courts in Brussels, with sut prejudice to the. competence of the profcssu)nal
bodies having authoritv over the Brussels office..

B.2.4 Additional terms applicable to the Paris office (the “Frendch
SELAS”) only
B.2.41  Goveriiing law and jurisdiction

The. lawyers of the French SELAS providing legal scrvicés parsiant to_an
Engagement: Contract where the French SELAS is the Principal Mayer Brown

Practice. are Avocats admitted to practice at the Bar of the Paris Court of

Appeals. In this respect, each such Engagement Contract will be govemed
by, and construed in -accordonce with, the laws of Jronde and, more
particularly, the internal Regulauons of the Paris Bar (Régk:menr Intérieur du
Barreou de Paris). Any dispute arising from or undér such Engagement
Contract must be first submitted to the exclusive jurisdiction of the
Batonnier of the Bar of the Paris Court of Appedls.
B.2.5 Additional terms applicable to the German brandy of the US LLP
"~ only
B.2.5.2  Mandatory German legislation on the calculation of lawyers’
fecs in German court proceedings
ff the Partiaular Matter relates to our representation of you In German court
proceedings, we are legally requiired to charge fees and dishursements Which
are not lower than thosc provided for in the Germaon Federal Lawyers Act
(BRAD) pertaining t6 the Remuneration of Lawyers (RVG). Please note that
the mandatory fees In such cases are calculated by reference to the value of
the Particular Matter asassessed by the German court,

B.2.5.2 Governing law and jurisdiction

Notwithstanding  paragraph A.20 [Governing low), each "Engagement
Contract with an office in Germany will be governed by German law, and ay
dispute arising from or under such Engagement Contract will be subjedt to
the exclusive jirisdiction of the Courts of Frankfurt am Maln,

B.3 Additional terms applicable to the Asia offices
{other than Japan) {the “HK Partnership”} only
B.3.1 Third party rights

Other than paragraphs 8.3.2 and B.3.3, no provlslon af an Ennagemenl
Contract is intended to be entorceadle pursuant to the Contracts {Rights. of
Third Parties) Ordinance (Cap 623).
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B.3.2 Exclusions and limitations on our liabitity
8.3.21  Proportional liabifity

“If.you suffer foss or damiage because of our breach of contract or of out

negligence, our liability will bie' limited to a just and equitable proportion of
the total foss or damage you soffer having regard to the extent of the
responsibility of any.other party who may also be liable Lo:you in respect of
such loss and damage. Our liability in these drcumstances will not be
increased because of sny actual or potential shortfall In recovery from
another party whether due to any exclusion or limitation of tiability that you
have agreed to with angther party, difficulty in enforcement, seltiernent of
claims or any other reason,

'B:3.22  Ligbility inTespect of other parties’

Where we instruct another party on your behalf {for example, a barrister,
tocal counsel, expert or co-counsel) we will not be liable for the services
provided by that other party

B.3.2.3  Liahility cap .

We may, from Ume to time, if permitted by local laws and applicable
professional conduct rules, agree with you that our aggregate liability to you
for a Particular Matter or Matters is limited to an amount spucified in the
relevant Engagement Letter (3 “Uability Cap”).

A Liability Cap will gpply to all Il'ability that wemay have to yoﬁ in respect uf the
relevant Panticular Matter or Matters, induding for breach of contract and for
negligence (but not for banking failure or compliance with legislation in respect

-of which a separate limit of liability applies as set out in paragroph 8.3.4).

The tability Cap (if any) wili apply on an aggregate basis to all liabilities that
we may have.to you and any Associated Person (including third parties when
a consent to such third parties Is given under paragraph A.8 (No third party
relianee)) in the relevant Particuler Matter or Matters.

8.3.3 No claim against individual employees/partners

‘No individual employee, consultant or partner of the HK Partnership hds &

cantract with you or awes you a duty of care, Any services porfarmed by an
emplayee, consultant or partner are performed on behall of the HK
Partnership and that person dons not assume any persanal responsibility to
you or any other party for those services. Accardingly, it is. a.fundamesital
provisicn of these international Terms that you will not bring any €laim
againast-any Individual employee, consultant or partner, directly or indirectly,
in connection with our services.

None,of the provisions of this paragraph B.3.3 limit or exclude the liability of
the HK Partnership for the acts or omissions of any employee, consuttant or
partner. .

B.3.4 N liability for hanking failure or our compliance with legislation’

We do not accept liability for any loss or damage 'you suffer If any bank that
- we Use collapses or for reasons outside of our control is otherwise unable to

transact business or transfer funds in a imely manner or at all, or 37y loss or
damage whidi arises from our compiiance with law or reguiation.

8.35 our rights over your property (our lien}

IT any, or any part-of any, bill is not pald within 30 days after the bill issent,
we will, 1o the extent we are permitied to do-50 as a matter of law and
applicable professional conduct rules, retain money, papers and othér
pioperty belanging to'you even [f these hwc been provided to us in rélation
tter until such time as.all'amounts:dee to us are paid in full,
Subject to applicable professional conduct rules, we'may seek a charging
qrder over properly thal we recover ar preserve for yau-in fitigation. We do
not waive these rights if we accept any alternative security for our costs, for
example a payment on account.

8,3.6  Governing law and Jurisdiction

Notwithstanding paragraph A.20 (Governing. law), each Erigagement
Contract where the HK Parmership (including any. of its associated legal
practices in Asia) Is the Principal Mayer Brown Practice will be governed by
Hong Kong law, and any dispute arising from or under such Engagement
Contract will be subject to the exclusive jurisdiction of me competent courts
located in Hong Kong, :

B4  Additional terms applicable to Mayer Browf
Gaikokuho Jimu Bengoshi Jimusho {“Mayer Brown
GBI} only '
B.41 Exclusions and limitations on our liability
B.411 - Proportional liability
H you suffer lass ar damaye becuse of dur breach of cpntréqt or of our
negligence, our liabiily will be limited to a just and equitable proportion of

v
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the total (oss or damage you suffer having regard to the extent of the
responsibility of any other party who may also be liable to you In respect of
such loss and damage. Our lablity In these draumstances will not be
increased because of any actual or potentid shortfall in tecovery fram
another party whether due to any exclusion or imitaticn of liability thatynu
have agreed to with another party,.difficulty in enforcemcnt settlemcnt of
datms or any other reason,

B.42.2  Liability in respect of other parties

Where we Instruct another party on your behalf {for example, a barrister,
local counsel, expert or co<counsel) we wnII nok be ligble for the services
provided by that other party.

B.4.1.3 Lu:b|lny cap

We may, from time to time, if permitted by focal laws and appficable
professional conduct rules, agree with you that our aggregate liabllity to you
for @ Particular Matter or Matters Is limited to an amount specmed in the
refevant Engagement Letter (a “Liability Cap”).

A Liability Cap will apply to all iability that we may have to yau in respect.of
the relevant Partiaular Matter or Matters, including for breach of contract
and for negligerice {but not for banking failure or compliance with Jegisiation
in respact of which a separate limit ot liability applies as set oiit In paragraph
0.4.3). .

The Liabitity Cap {if any) will apply on an aggregate basis to all liabilities that

we may have to you-and any Associated Persan fificluding third pifiies when
a consent-to-such third parues Is given under paragraih A.8 (No thiro .party
relignee)) in the relevant Particular Matter or Matters.

B.4.2 No claim against Inglvidual employecs/partners

No }ndiw’dual employee, consultant o}' partner of Mayer Browq Gl8) has a
Con[rdl.l wilh you or owes you a duty of care, Ay servit.es perf’nrmed by an

GJEu and thal i s_on dmzs not assume any personal respansibility to you or
any other pany lor those scwlrcs Accordingly, it s a fundamental provision
of these Inlmnaljunal Terms lhul you will not bring any dairm agulnsl any
Individual empioyee, consuitant or' partner, dlrectlv or .indirectly, in
connection with our services,

None of the provistons of this paragraph B.4-2 limit or excdude the liabitity of,
Mayer Brown GJB.I for the. acts or omissions.of any employee, wnsultant or
partner, -

B.4.3 No liability for banking foilure or our compliance with leglslation

we do not accept llability for any foss or damage you suffer if any bank that,

we use colliapses or for reasons outside.of our control is otherwise unable to
transact business or transfer funds in 3 timely manner or at all, orany loss or
damage which arises from our compliance with taw or regulation.

B.4.4 Our rights over your property (our Iieﬂ)

if. any, or any part of any, oill st pald within 30 days aftey the bill lﬁ senl
we will, to the extent we are m-rmltted to do so 35 a: mzxrtcr of law .and

appllc:ﬂ:le ~pr papers and ulhuf
frvided to usin refation

toa dmemm m1her untll such nmc a5l amc\un!s dué to us are daid in full:

governed by thedows: af’ thie:Dubal 1

Subject to applicable professional conduct rules, we may seek a charging
order over property that we recover or preserve for you in litigation, We do
not waive these rights If we accapt any alternative searity for-our costs, for
example a payment on account.

B.45 Governing law and jur(sdtcuon

Notwuhslundmg paragraph A0 {Governing law), and unlrss otherwise .
agreed in wrmng, gach ﬂ!gayemmt Contratt with Mayer- Brown GIakwill be
governed by the laws of [ngland and Wales, Ay dispute-arising Trurmor in
connection with an [ngagement Contract where Mayer Brown GJB) Is the
Principal Mayer Brown Practice will be subject to the exclusive jurisdiction of
the English courts.

B.5 Additional terms apphcable to Tauil & Chequer
only

B.5.1 Governing law and Jurisdiction -

The lawyers of Tauil & Chequer providing lc{;al services pursuant to an
Engagement Contract where Tauil & Chequer is the Prindpal Mayer Brown
Practice are lawyers admitted to practice at one or ‘mare Brazlian® Bar

‘Assodiatiuns ("OAB"). In this respect, each such Engagement Contract will be

governed by, and construed in acoordance with, the laws of Bruul and, more
particularty, Law 8:906/04 and siny regulations provided by QAB: Any dispute
arising from or ungheh such Engs gc:ment Contragt emust be submilted ta:the
exdusive jurisdiction of @ Brezilian State Court in a Stote where Taull &
Chequer has an office.

B.6  Additional terms applicable to the Dubai branch of
the US LLP only

B.6.1 Exdu;icns and limitations on our liability

B.6.1.1

If you suffer loss or damage bécayse of our breach of contract or of our
negligence, our liabitity will be limiled to a just and: equn‘mlu proportion of
the 1ot loss or Uamage you sufler having n:gard to llw £x18n) of the
responsibltity of any other party. who may also e liable to- you in respect of
such loss -and damage. Our liability in these draimstances will not be
increased because of any actual or potential shorifali in recovery from
another parly whelher due to any exclusion or limitation' of Iiabillty that.you
have agreed to with another party, difficulty in enforcement, settiement uf
clalms or any other reason.

8.6.1.2  Llobility in respect of other parties
Where we Instruct angther party on your behalf {for example, local Emiratl

Proportional liability

litigators before any UAE court or public relations officer) we will .nol. be

liable for the services provided by that other party.

8.6.2 Governing law and jurisdiction

Notwithstanding ' paragraph A.20 (Gwarnmg law), and unless otherwise
agreed in wrltlns. ik Fngagernent € T with tie: Du hal branch il be
e and iy
att: wm be umlerl to

dispute: arising. from or under siuch Eng 'ov ent ¢ on
the exdusive lurlsqnctlon of the DIFC Courts.
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